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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with
Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company; Inc.;

Gateway Health Plan, Inc ; Highmark Casualty Insurance Company;

Highmark Senior Resources Inc.; HM Casualty Insurance Company;,

HM Health Insurance Company, d/b/a Highmark Health Insurance Company;

HM Life Insurance Company;, HMO of Northeastern Pennsylvania, Inc.,

d/b/a First Priority Health; Inter-County Health Plan, Inc.;

Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;

United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc ;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 5.1.1.3 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

With respect to each entity listed in Section 5.1.1 that will have its Articles of
Incorporation and/or Bylaws amended when the Transaction is completed, provide a
comparison document showing the changes that are proposed to be made in such document
when the Transaction is completed.

RESPONSE:
The following attachments are responsive to the Pennsylvania Insurance Department’s

supplemental questions and required action in its supplemental/additional Information Requests
of May 3, 2012 to Buchanan Ingersoll & Rooney PC.

West Penn Allegheny Health System
30 Isabella St., Suite 300
Pittsburgh, PA 15212
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WEST PENN ALLEGHENY HEALTH SYSTEM, INC.
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Amended-and-Restated Bylaws
Of West Penn-Allegheny-Health-Systems-Ine:
{ormerly-The- Western-RPennsylvania-Hospital)
AMENDED AND RESTATED

BYLAWS
OF

WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

(OPERATING-ALLEGHENY-GENERAL-HOSPIFAL-(INCLUDING- THE-SUBURBAN-CAMPUS )y
THE-WESTERN-PENNSYLVANIA-HOSPIFAL — WEST PENN-CAMPUS;- AND-THE-WESTERN-

PENNSYEVANIA-HOSPITAL -~ FORBES REGIONAL-CAMPUS)
ARTICLE 1.

NAME AND EQCATIONPURPOSES

1.1. Name.

Section-1--MName—The name of the Corporation is West Penn Allegheny Health
System, Inc._The Corporation may do business under such other names as may be determined by
the Board of Directors.

1.2. Purposes.

The Corporation is organized under the Pennsylvania Nonprofit Corporation Law,
(the “Nonprofit Corporation Law”) for scientific, educational and charitable purposes within the

meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™),
and in this connection is organized:

ARHCLEN-PURPOSE-
The-purposes-of-the-Corporation-are:

(@)  To provide, maintain, operate, and support, directly and through its
controlled affiliates, the provision, maintenance, management, and operation of, on a net-for-
profitnonprofit basis, in-patient and out-patient hospital facilities and health care services for the
benefit of persons who require medical care and services of the kind customarily furnished most

1
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effectively by hospitals, without regard to race, creed, color, sex, age, religion, national origin,
sexual orientation, ability to pay, or any other criteria not related to medical indications for
admission or treatment;

(b)  To earryoncarry on educational and scientific activities related to the care
of the sick and injured;

()  To carry on scientific research related to the care of the sick and injured;

(d)  To earry-oncarryon activities designed to promote the general health of the
communities in which it operates;

()  To suppert-and-manage-aoperate as part of the nonprofit regional health
care system governed by [name of Ultimate Parent Entity], a Pennsylvania nonprofit
corporation (the-“Health-Care-System~);Ultimate Parent”), and support a health care provider
network comprised of the Corporation and its-controlled-affiliatesthose corporations and other
entities over which the Corporation exercises governance control (the “subsidiaries”), each of
which (i) operates, raises funds for, or conducts activities otherwise ancillary to the operation of,
health care facilities in order to extend health care to sick, injured and disabled persons, without
regard to age, sex, race, religion, national origin or sexual orientation, or (ii) carries on
educational and/or scientific research activities related to the causes, diagnosis, treatment,
prevention or control of physical or mental diseases and impairments of persons, and each of
which is an organization deseribed-inexempt from taxation under Section 501(c)(3) of
the Internal-Revenue-Code of-1986,-as-amended-(the-“Ceode")-and-are-notand classified as other

than private foundations under Section 509(a)(1)-er, 509(a)(2) and-Seetion-++0or_
509(ba)(1)AY3) of the Code—All-hospitals-operated-directly-by-the-Corperation-(the-
“Corporation-Hospitals”)-or-operated-by-controlled-affiliates-of the-Corporation-are-eollectively-
referred-to-herein-as-the “Constituent-Hospitals™;-and-the-cerperations-eperated-by-the-
%maammeé%m%mﬁemre%ﬁmm
€eﬁaarattens—-—theJCﬂtperat}enHespﬁal&afe—A}leghenyGenera%Hesptta}{me}udmgthe-

melade—aﬂ—@eas&%uen%Hesp&al&(me&dmg&h&Geﬁpem&ea—Hesp*mh};
® To carry out such other acts and to undertake such other activities as may

be necessary, appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes, provided, that none of such activities shall be
undertaken which would cause the Corporation to lose its status as an organization described in

Section 501(c)(3) of the Code, or as an organization contributions to which are deductible under
Section 170(c)(2) of the Code; and

(g)  To maintain-itself as-a-not-for-profit-corporation-erganizedotherwise
operate excluswely for charitable, sc1ent1ﬁc andor educatlonal purposes-v&%h-aeames-
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deseribed-in within the meaning of Section 501(c)(3) of the Code-as-selected-by-the Directors-in-
their-sole-discretion;-subjeet;-however; to-all-applicable-taw;-and,

m—mwbe—g%m&d—hamfte%ﬂe&pmﬁ%@emem&e&baweﬁh&@emmenweﬂ%h—ef
Pennsylvania;-as-amended-from-time-to-time;-or-any-sucecessorlegislation-{the “PNCE?);
all-in-a-manner-that-is-deseribed in-Section-50He)(3)-of the-Code:-

ARTICLE I1.
OFFICES

2.1. Registered Office.

The registered office of the Comporation shall at all times be within the
Commonwealth of Pennsvlvania at such address as may be established by the Board of
Directors.

2.2. Business Offices.

The Corporation may have business offices at such places permitted by law as the
business of the Corporation may require.

ARTICLE I

MEMBERSHIPMEMBERS

The-Corporation-shall-have-no-members:

3.1. Membership.

The Corporation shall have one (1) member, which shall be [name of Provider
Subsidiary} (the “Member”). There shall be no other members or classes of membership. - The
Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of the

Member in accordance with the authority granted to the Chief Executive Officer or the President

of the Member unless the Member notifies the Corporation in writing that another officer is
authorized to vote on behalf of the Member.

3.2. Meetings.

(a)  Annual Meeting. The annual meeting of the Member of the Corporation

shall be held immediately following the annual meeting of the Board of Directors of the
Member, or at such other time as the Member may determine, to elect members of the Board of

September22;-2009
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Directors and officers of the Corporation, and to transact such other business as may come before
the meeting.

(b)  Special Meetings. Special meetings of the Member may be called by the
Chaimerson of the Board of the Corporation, one-third (1/3) of the members of the Board of
Directors of the Corporation or by one-third (1/3) of the members of the Board of Directors of
the Member.

()  Notice of Meetings. Notice of any meeting of the Member shall be given
by, or at the direction of, the Secretary of the Corporation at least then (10) days prior to the day
named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Corporation Law or five days prior to the day named for the meeting in any other case.

(d)  Written Consent. Any action which may be taken at a meeting of the
Member may be taken without a meeting if a consent in writing setting forth the action so taken

shall be signed by the Member and filed with the Secretary.

3.3. Powers.

(@)  Reserved Powers of Member. For so long as such rights and powers do

not result in the revocation of the Corporation’s status as an organization described in Section
501(c)(3) of the Code, the Member shall have the right and power to make recommendations to

Ultimate Parent with respect to actions by Ultimate Parent on the matters reserved to Ultimate
Parent under Section 3.3(b) of these Bylaws. Ultimate Parent shall have no obligation to
approve any such recommendations. and Ultimate Parent may take actions that have not been

recommended by, or that are contrary to recommendations of, the Member.

(b)  Reserved Powers of Ultimate Parent. For so long as such rights and
powers do not result in the revocation of the Corporation’s status as an organization described in

Section 501(c)(3) of the Code, the following rights and powers are reserved to Ultimate Parent:

()] Subject to the provisions of Section [4.3] of these Bylaws, to
determine the number of directors that will comprise the Board of Directors of the
Corporation and the subsidiaries;

(ii)  Subject to the provisions of Section [4.2, 4.3. 4.4 and 4.5] of these
Bylaws, to elect the directors of the Corporation and the subsidiaries;

(iii)  Subject to Sections [4.2 and 4.7(b)] of these Bylaws, to remove
any of the directors of the Corporation and subsidiaries and to replace any such

director for the unexpired portion of his or her term;

(iv)  To approve the election, re-election and removal of all officers,

including the Chief Executive Officer, of the Corporation and the subsidiaries in
accordance with Article V;

(v)  Subjectto Section [7.1(a)] of the Affiliation Agreement, dated as

of [ ]. 2011, among Ultimate Parent, the Corporation, Highmark Inc.. Member,
4
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Canonsburg General Hospital. Alle-Kiski Medical Center and the other WPAHS
Subsidiaries as defined therein (the “Affiliation Agreement”). to amend, revise or
restate the Corporation’s and the subsidiaries’ Articles of Incorporation and

Bylaws;

(vi)  Subject to Section [7.5(i)] of the Affiliation Agreement, to adopt or

change the mission, purpose, philosophy or objectives of the Corporation or the
subsidiaries:

(vii) Subiject to Sections [7.5(i) and 7.6] of the Affiliation Agreement, to
change the general structure of the Corporation or any of the subsidiaries as a

voluntary, nonprofit corporation;

(viii) Subject to Sections [7.5(i) and 7.6] of the Affiliation Agreement, to
(1) dissolve, divide, convert or liquidate the Corporation or the subsidiaries, (2)
consolidate or merge the Corporation or the subsidiaries with another corporation

or entity, (3) sell or acquire assets, whether in a single transaction or series of

transactions, where the consideration exceeds 1% of the Corporation’s
consolidated total assets;

(ix) To approve the annual consolidated capital and operating plan and
budget of the Corporation and the subsidiaries, and any amendments thereto or
significant variances therefrom;

(x) Subject to Section [7.6] of the Affiliation Agreement, to approve
the incurrence of debt by the Corporation and the subsidiaries or the making of
capital expenditures by the Corporation and the subsidiaries during any fiscal year
of the Corporation, in either case in excess of one guarter of 1% of the
consolidated annual operating budget of the Corporation for such fiscal year, if
such debt or capital expenditures are not included in the Corporation’s or
subsidiaries’ approved budgets. whether in a single transaction or a series of
related transactions;

(xi)  Subject to Section [7.6] of the Affiliation Agreement, to approve
any donation or any other transfer of the Corporation’s or the subsidiaries’ assets,
other than to the Member or to the Corporation by the subsidiaries, in excess of
$10.000.00, unless specifically authorized in the Corporation’s or the subsidiaries’

approved budgets:

(xii)  Subject to Section [7.5(i)] of the Affiliation Agreement, to approve
strategic plans and mission statements of the Corporation and the subsidiaries;

(x1ii) To approve investment policies of the Corporation and the
subsidiaries:

(xiv) To approve the closure or relocation of a licensed healthcare
facility of the Corporation and the subsidiaries;

5
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(xv) Subiject to Section [7.5(i) and 7.6)] of the Affiliation Agreement, to
approve the formation of subsidiary corporations, partnerships and joint ventures
or to make investments in existing subsidiary corporations, partnerships and joint
ventures, if the new investments of the Corporation and the subsidiaries in such
subsidiary corporations, partnerships and joint ventures during any fiscal year

would, in the aggregate, exceed 1% of the Corporation’s consolidated total assets
at the end of the prior fiscal year of the Corporation;

(xvi) Subject to Section [7.5(i) and 7.6)] of the Affiliation Agreement, to

approve the dissolution of subsidiary corporations, partnerships and joint ventures
of the Corporation and the subsidiaries, if the aggregate value of the ownership
interests of the Corporation and the subsidiaries in such subsidiary corporations,
partnerships and joint ventures so dissolved in any fiscal year would exceed 1%
of the Corporation’s consolidated total assets at the end of the prior fiscal year;

(xvii) Seection1--Powers—All-corporate-powers-of the-Corperation-shall-
be-vested-in-and-exercised-by-and-under-the-authority-of the-Board-of Directors-
(ﬁemeﬁme&-hefema&er-ﬁefeﬁeém%eﬂ-Beafdl’-)—wh}eh-shall-have%}l—eharge»

hemm—adeptwn—ameﬂdmenHepeaHﬂd%s%atemeﬁeﬁheMedwa{St&ﬁBﬂaws
aspmpesed%y-theMed&eaLSmﬁﬂpumaanm%hesebymwsﬂmmame&eﬁquamy
eﬁﬂwﬂaﬁemhrpeﬁhe%eaﬁ%%h&eemmuaﬁw&eﬁ%h&@emﬁesp&alsm
Witheutlimiting-the-generality-ef the foregoing;-the- Board-ef Directors-shall-have-
power-and-authority-to;-and-shall-be responsible-te;To establish and manage the
Corporation’s program for compliance with all legal requirements applicable to
the Corporation and the hospitals operated by the Corporation (the “Corporation
Hospitals™), all accreditation and licensing requirements and the conditions of
participation in all governmental payor programs appllcable to the Corporatxon or
the Corporation Hospitals—The-E ally nate-t!

aetwﬁw&eﬂthe@efpefaﬂeﬂ—aad—the-@ens&meﬂ%@ewefaﬂens-

(xvm) To select and appomt auditors and to designate the fiscal year of
the Corporation and the subsidiaries; and

(xix) To give such other approvals and take such other actions as are

specifically reserved to members of Pennsylvania nonprofit corporations under
the Nonprofit Corporation Law.

Except as may otherwise be provided by the Nonprofit Corporation Law, Ultimate Parent, shall

have the right to both initiate and approve action in furtherance of such reserved powers, as well

as the authority to directly bind the Corporation and the subsidiaries on such matters. Any action
taken in this regard by Ultimate Parent shall be sufficient to finally approve and adopt such

6
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actions and no action of the Board of Directors or other governing body or officer with respect to
such action shall be necessary with respect thereto.

ARTICLE 1V,

BOARD OF DIRECTORS

4.1. Powers and Duties.

Subject to Section 3.3 of these Bylaws, all powers of the Corporation shall be
vested in the Board of Directors, which shall have charge, control and management of the
property. business. affairs and funds of the Corporation and shall have the power and authority to
perform all necessary and appropriate functions not otherwise inconsistent with these Bylaws,
the Articles of Incorporation or applicable law.

Subject to Section 3.3 of these Bylaws, and without limiting the generality of the
foregoing and except as otherwise may be provided in these Bylaws, the Board of Directors shall
have full power and the duty:

(a) Approve-thestrategic-plansTo set policies and provide for carrying out the
purposes of the Corporation-and-the-Censtituent-Corperations,

(b)  Tomake rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided herein;

(©) To adopt and amend from time to time such rules and regulations for the
conduct of the business of the Corporation as may be appropriate or desirable.

(d)  To manage the Medical Staffs as contemplated in Article VIII hereof:

(e) To adopt, amend, repeal and restate the Medical Staff Bylaws, as proposed
by the Medical Staff pursuant to these Bylaws;

[63) To maintain the quality of patient care; and

(g)  To periodically reexamine the relationship of the Board of Directors to the
communities of the Corporation Hospitals.

and financial-plans-of the-Corporation-and-the-Constituent-Cerporations;-and

peweHe%heExeeaﬁveQ—emm&tteeﬁf—thePfemdem—wéC%ﬁeﬂExeeuéve-eﬁth&
7
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Gerporation-to-the-extent-permitted-in-these Bylaws)-which-shall-include-the-power-to-
(either-directly-or-in-its-capacity-as-member-of-a-Censtituent-Gorporation-which-in-turn-is-
the-sele-member-of-another Constituent-Corporation):

H-Adept-andlor-approve-and-interpret-the-statement-of misston-and-
phﬂesephyeﬂeaeh—eﬁh&éensﬁ%ueﬁ@eqaemmm&-aﬁéfeqmrﬁhem%eﬂpﬂaw
in-conformanee-with-the-Constituent-Corporations™respeetive-statements-of-
mission-and-philosephy;

(2)-Adopt-and/or-approve-amendments-or restatements-of the-bylaws-and-
Asticles-of Incorporation-of-the-Constituent-Corporations;

(3) Fix-the-number-of;-and-elect;-appoint-fill-vacancies-in-and-remove;-
with-or-witheut-cause;-the Directors;-and-elect-and-remove, with-or-witheut-cause;-
the-Chair-and-Vice-Chair-of the Board-of Directors-of-each-of the-Censtituent-
Corporations;-and-the-Secretary-and-Freasurer-of-each-of-the-Constituent-
Corporations;

(4)Desi he-administeat f ench-of the Constituent-
mfatm&mmmm&rd@%mp&eﬁhwm

aﬂécmeﬁExeeumgﬁeeﬁand—al}ethefefﬁeefs—efsaeh Censtﬂue%
Corporation;

(5)-Cause-or-approve-any-merger;-consolidation;-division, conversion;of-
dissolution-of-any-of the-Constituent-Corporations;-or-the-filing-of a-petition-in-
banlwptey-e%e*eeu&en ef~a~deedef aswgnmea%-feﬂhebeneﬁ%eﬁaeéﬁersby—

Q OO nn anlo AL hanca.--oteace-ledese-o nthor.n N OO
rd OI—Giry A (s Cthetd v, = 1 Cr O O et atro
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(8)-Adopt-and/or-approve-any operating-plan-or-finanetal-plan-with-respect-
M%hﬁﬁ%@ﬂﬂﬁ%ﬂ&%ﬁ%&%%d%@ﬂfe%eh—eﬁih&eeﬂﬁmt—

indebtedness-for-borrowed-money-of- saeh«Gens&mem—Gefpefaﬂmmw
lending-of funds-by-any-Constituent-Corporation-to-an-unrelated-person;-
corporation-or-other-legal-entity-including-witheut limitation-any-capital-leases-
(other-than-ndebtedness-to-provide-funds-for-expenditures-necessary--orderfor-
the-Constituent Corporation-to-be in-compliance-with-applicable-laws;-rules-and-

regulations;-and-state-licensing-and-acereditation-requirements;-to-the-extent-such-
funds-are-not-otherwise-reasonably-available); representing-obligations-of any-

Constituent-Corporation-in-exeess-of an-amount-per-annum-in-the-aggregate-
establwhed—fremﬁmete%&meby&he%e%dm%eapa&%y—a&membe%eﬁsuek

selemembef—etlamtheféeﬂsmuem—eewefaf&en—
(16) Establish-and he-criteria-for-and etk .
of-the-performance-of the President-and-Chief Executive-Officer-and-all-vice-
idents-and-officers-of-similarranlcof-cach-Constituent-Corporation:

(H)-Approve-andfor-cause-the-adoption-by-any-of the-Censtituent-
Cerporations-of proposed-settlements-of litigation-when-such-settlements-exceed-
applicable-insurance-coverage-or-the-amounts-reserved-in-respect-thereof of any-
applicable self-insurance-fund;

2)-Approve-andforcause-the-adeption-by-any-of the-Constituent-
Corporations-of any-eentracts-between-such-Constituent-Corporation-and-any-
man&gedeare«ergamzatmﬂ—(melwﬂg-vmhout hmﬂa{}en aﬂyheal{hmamtenanee—
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of-the-Corporation-shall-have-the-autherty-to-directly-bind-a-Censtituent-Corporation-on such-
matters;-irrespective-of whetherthe-Constituent-Corporation-has-acted-on-such-matter:

ent- 49419e—a££ms—eﬁhe-@e&=p%aﬂea—aaaé~teexerc+sehwer -her-
judgment with-undivided-loyalty to-the Corporation-- Physicians-on-the-medical-staff-of one-or-

WMWWMHM{W%MWWM

approximately 30%---With %eexcepﬂe&ef?hys*e&aﬁ—l—)*feetersranéthe P{eﬁdemand{;heﬁ
Executive-Officer-of the-Corporation;-no-Director-shall-be-a-full-time-employee-of-the-
Corporation-or-any-Censtituent- Corporation—A-“Physician-Directer™-shall-Hnelude-only-these-
employed-physicians-whoe-are-employed-by-the-Corporation-or-an-entity-controlled-by-the-
Gemem%n{a}ma—ﬁaﬂ-&m&ehmea&e&paeﬂy—{b}m@hm&%%@l&&e@m@hefd%

Geasﬁ%mt@espemﬁ%thﬁ4equwes4%ﬁha&ﬁﬂypmeﬁ{é@%}eﬁnsﬂe%mpmsaw¢
time—Empleving the-criterie-set-forth-in-the-prier-sentence, the-President-end-Chief Executive-
Officer;-in-consultation-with-the- Chair; shall-determine-whether-a-physictan-qualifies-as-a-
Physician-Director—Notwithstandingthe-foregoing-at-all-times-atleast-51%-of the Directors-
comprising the Board shall be- community-members-whe-are-neither- members-of-the-medical-

staff-ef-a-Constituent Hospital-nor-employed-by-the-Cerperation-or-a-Constituent-Corporation—
Each-Director-shall-further-satisfy-the requirements-set-forth-in-Section-7-of this-Asticle-TV-

M%&%W@ﬁmweammm%m%mm—a&dﬁemé
by-the Board-of Directors-from-time-to-time,-including-(i)-the-President-and-Chief Executive-
Gﬁ%&eﬁthe%eme%emé{u}e&eh@h&&d—the%ew%eﬁ&m&e&eﬁeaehﬁem&&em

%MWM&HWWMMMMWWWM&
or-she-has-not-served-as-a-voting-Director-for-at-least-one-year;-provided-that-sueh-limitation-shall
not-apply-to-ex-officio-Directors-or-to-the-officers-of the-Corporation:

Section-4-—Hacancies -V aeancies-howsoever-arising-may be-filled-by-vote-of the- Board-of

Directors;-at-any-regular-or-speeial-meeting-of the Board-of Directors—Directors-elected-pursuant
to- MWMW@WMM%W&—

WMWMMMMMWHM
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time-of appeintment-and; -in-each-case;-until-his-or-her-sucecessor-shall-have-been-elected-and-
qualified;-subject-however; to-suchreplacement Director’s-earlier-death; resignation-or removal:

Election of Directors.

of such-resignation-shall-not-be-necessary-to-make-it-effective:

(a)  General. Subject to the limitations set forth in this Section 4.2 of these
Bylaws, Ultimate Parent shall elect all directors.

(b) Self-Perpetuating Directors. Not less than 25% of the Board of Directors
shall consist of directors (“Self Perpetuating Directors™) who are elected in accordance with this
Section 4.2(b). The initial Self Perpetuating Directors shall be designated by the Board of
Directors of this Corporation immediately prior to [Closing Date] and shall be community
representatives and physicians affiliated with the Corporation. Any vacancy in the Board of
Directors caused by the death. resignation or removal of a Self-Perpetuating Director or by the
expiration of the term of a Self-Perpetuating Director shall be filled by a person designated by a
majority of the remaining Self-Perpetuating Directors. If the number of directors is increased or
decreased, additional Self-Perpetuating Directors shall be elected or existing Self-Perpetuating
Directors may be removed. as the case may be, by a majority of the existing Self-Perpetuating_
Directors, such that the number of Self-Perpetuating Directors is as close as possible to, but not
less than. 25% of all directors on the Board of Directors after such increase or decrease. Until
[date that is four vears after the Closing Date]. any new Self-Perpetuating Director must be a
community representative or a physician affiliated with the Corporation.

()  Non-Self Perpetuating Representatives. On [Closing Date], Ultimate
Parent, after consultation with WP AHS, shall elect such number of community representatives
and physicians affiliated with the Corporation to the Board of Directors (“Non-Self Perpetuating
Representatives™) such that the Non-Self Perpetuating Representatives and the Self-Perpetuating
Directors together constitute at least forty percent (40%) of all the directors serving on the Board
of Directors. Until [date that is four years after the Closing Date], any vacancy in the Board of
Directors caused by the death, resignation or removal of a Non-Self Perpetuating Representative
or by the expiration of the term of a Non-Self Perpetuating Representative shall be filled by

Ultimate Parent from nominee(s) identified by a majority of the remaining Non-Self Perpetuating

Representatives and the Self-Perpetuating Directors. All Non-Self Perpetuating Representatives
must be community representatives or physicians affiliated with the Corporation.

4.3. Number/Qualifications.

(@ @) Composition. Subject to Artiele-VI-Section 94.2 of these Bylaws, the
Board of Dxrectors mw&&d&sese&m*-bya%we—%ds—vetee&ﬂ-ve&n@mﬁe&meﬂiee—
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eause-shall consist of such number of persons as the Member may determine, but in no case less
than three (3).

Section-6-Compensation—At-the-direction-of-the-Board;-the-Corperation-may-eleet-to-
compensate-one-or-more-Directorsfor-their-service-as-a-Director—Directors-who-are-also-officers
MWMMWWWMWM%&%
employees:

Section-7-Conflict-of Interest-—-Directors-shall-exercise-good-faith-in-all-transactions-
touching-upen-their-duties-as-to-the-Cerporation-and-its-property—Ne-Director-shal-use-his-or-her
position-or-knewledge-gained-therefrom;-in-any-way-that might-give-rise-to-a-conflict-between-
the-interest-of the-Corporation-and-that-of the-individual Director-—The Board-of Directors-shall-
adopt-a-conflict-of interest-policy;-and-each-Director-and-officer-of the-Corporation-shall-agree to
be-bound-thereby-as-a-prerequisite-to-his-er-her-qualification-as-a-Directer-or-officer-as-the-case-
may-be:

Section-8-Orientation-of Pirectors--Newly-elected-or-appeinted-Directors-shall-be-
ertented-to-the-functions-and-procedures-of-the Board-of Directers—Such-orientation-shall-be-
carried-out-under-the-supervision-of-the-President-and-Chief Executive-Officer-

Dme’e%s«wheshalkbe—nen«vetmg-te{eeegm zethe—semee—eﬁﬂdiwdualﬁafeweuslysewmgem
the Board-and-provide-the-Corporation-with-the-benefit-of continued-aceess-to-the-knowledge-and
aepemswﬁwehﬁﬂémduals—ﬁﬂermsﬂmaemm%eﬂmﬂedWeMMR%Mw&

(b)  Certain Qualifications. No individual may be elected to the Board of

Directors unless the individual is eligible to serve on the Board of Directors pursuant to
applicable law, the Articles of Incorporation and these Bylaws. Each director shall be a natural

person of at least 18 years of age.

(¢)  Independence. Atleasta majority of the directors shall be persons whom
the Board of Directors has determined are “independent directors” within the meaning of such

term as defined by the Internal Revenue Service for exempt organizations under Section

501(c)(3) of the Code, and as such, are broadly representative of the community.

(d) Common Directors With Member and Ultimate Parent. The members of

the Board of Directors must include at least one person who is also serving as a member of the
board of directors of Member and Ultimate Parent. The same member of the Board of Directors

need not be serving on both such boards.

12
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(e SEC Actions. Any person who is, or ever has been, subject to an order of
a court or the Securities and Exchange Commission prohibiting such person from acting as an

officer or director of a public company shall not be eligible to serve as a director.

(3] Age Limitations. No person who is seventy-five (75) years of age or older

may be nominated or re-nominated for election or re-election as a director. Any director who
reaches the age of seventy-five (75) shall no longer be qualified to serve as a director after the

next annual meeting of the Board of Directors.

44. Election and Term.

(a)  Term of Directors. The Board of Directors shall be divided, as evenly as
practicable, into three classes and shall serve staggered terms. Except as otherwise indicated in
this Section 4.4(a), at the end of their respective initial terms, all directors shall serve for terms of
three (3) vears or until their successors are elected and have qualified. If the term of any of the
Non-Self Perpetuating Representatives expires prior to [date that is four years afier the Closing
Date], the remaining Non-Self Perpetuating Representatives shall re-elect the Non-Self
Perpetuating Representative for such additional term that may be necessary to assure that such
Non-Self Perpetuating Representative serves on the Board until at least [date that is four years

after Closing).

(b)  Chairperson, The Board of Directors shall elect from among the directors
an individual to serve as Chairperson of the Board. The Chairperson shall not be an employee of

the Corporation. The Chairperson shall preside at all meetings of the Board of Directors and
shall perform all duties incident to the office of Chairperson of the Board and such other duties

as may be prescribed by the Board of Directors.

()  Vice Chairperson. The Board of Directors may elect from among the
directors a Vice Chairperson of the Board. The Vice Chairperson shall not be an employee of
the Corporation. The Vice Chairperson shall perform the duties of the office of Chairperson of
the Board in the absence of the Chairperson of the Board and such other duties as may be
prescribed by the Board of Directors.

4.5. Vacancies.

Any vacancy in the Board of Directors caused by the death, resignation or
removal of a director or a director ceasing to qualify to serve as a director prior to the expiration
of that director’s term between annual meetings of Ultimate Parent shall be filled by an
individual elected by Ultimate Parent, except as otherwise provided in Section 4.2(b) or 4.2(c) of
these Bylaws with respect to Self-Perpetuating Directors and Non-Self Perpetuating
Representatives.

4.6. Meetings,

(a) Section1—Regular-and- Annual Meetings. The annual organizational
meeting of the Board of Directors shall held-regularmeetingsbe held on such other date as the
Board of Directors may determine, at such time and place as shall be determined by the Board er-
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the-Chairs-provided-thatof Directors, without further notice than the resolution setting such date,
time and place.

(b) Regular Meetings. Regular meetings of the Board of
Directors shall meetbe held not less than four (4) times pera year——Fhe-Annual-Meeting, each at
such date, time and place as shall be setdetermined by the Board e=Chairof Directors, without
further notice than the resolution setting such date, time and place.

(c)  Section-2-Special Meetings. Special meetings of the Board of

Directors may be heldcalled at any time upon-cal-of- the-Chair-or-upon-call-by-the-President-
andby the Chairperson of the Board, the Chief Executive Officer after-the President-and-Chief

Exew&w@fﬂ%&a&mwveém&emeques&femueh—&mee&ﬂg&gneébyaﬂe%ﬁhm
Directors-or one-third (1/3) of the members of the Board of Directors, the date, time and place of

each such meeting to be designated in the notice calling the meeting. Notice of any special

meeting of the Board of Directors shall be given at least forty-eight (48) hours prior thereto and
shall state the general nature of the business to be transacted.

(d)  Adjournment. When a meeting of the Board of Directors is adjourned, it
shall not be necessary to give any notice of the adjourned meeting or the business to be
transacted at the adjourned meeting other than by announcement at the meeting at which such

adjournment is taken.

(e) Quorum. Directors constituting a majority of the directors in office shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors.

Section-3—Notice—Notice-of each-regular-annual-and-special-meeting-shall-be-mailed-
(U&Maﬂ—mﬂeetrem@al%y)ﬁemnﬁlyédwem#w&é{eewwweetemf Jeast-five-days-

idity-o
Each-DirectorVoting and Action. Each director shall be entitled to one vote on eaehmmatter

submitted to a vote of the Board of Directors—Exeept-as-otherwise-required-by-the PNCL;-
appreval—ef—an-y—mat%er—befefe, and action by the Board of Directors byon any matter shall require
the affirmative vote of a maj orlty of the Directors-present-at-thedirectors in office unless a greater
proportion of affirmative votes is required by applicable meeting-shell-constitute-approval-of-the-
applicable-matter-by-the Beardlaw, the Articles of Incorporation or these Bylaws.
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Section-6—Aection-by-Directors Without-a Meeting—Any-action-which-may-be-taken-at-a-
meeting-of the- Board-or-any-committee thereof may-be-taken-without-a-meeting if consent-in-
writing-setting-forth-such-action-is-signed-by-all-of the Directors-or-members-of the-committee—
Such-consent-shall-be-filed-in-the-minutes-of the proceedings-of the- Board-or-of-the-applicable-
eommittee:

Section-7-Conduct-of Meetings—Meetings-of the-Board-of Directors-and-committees-of-
the Beard-of Directors-shall-be-conducted-in-accordance with-such-rules-as-may-be-established by
the Board-of Directors:

(g)  Section-8-AMeeting-ByUse of Conference Telephone. One-ormore-
Directors-or members-of a-committee-established-hereby-or-pursuant-heretoExcept as the Board
of Directors otherwise may determine, one or more persons may participate in a meeting of the
Board of Directors or suchof any committee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can
hear and be heard by each other. Paﬂxclpatlon in a meeting pursuant-to-this-subseetionin such
manner shall constitute presence in person at suchthe meeting-for-querum;-veting;-and-all-other-

purpeses.

persen-or-persons-entitled-to-notice;-whether-before-
n&w&%hal%bedeeméeqawﬁ%ﬁeﬂwgawmﬁswh&e&e&%&m&eﬁ&spe&am%&ng—
such-waiver-ofnotice-shall-specify-the-general-nature-of the-business-to-be-transacted—
Attendance-of-a-Director-at-a-meeting-shall-constitute-a-waiverof the-notice-of the-meeting-
unlessthe Director-attends-for the-express-purpose-of-objecting and-objects-at the-beginning-of-
the-meeting to-the-transaction-of any-business-because-the-meeting-was not-lawfully-called-or-
convened:

(h)  Action by Unanimous Written Consent. Any action which may be taken
at a meeting of the Board of Directors may be taken without a meeting if a consent or consents in
writing setting forth the action so taken shall be signed by all of the directors in office and filed
with the Secretary.

4.7. Resignation/Removal.

(a) Resignation. Any director may resign his or her office at any time, such
resignation to be made in writing and to take effect immediately or at such subsequent time
stated in such writing. Any director who ceases to meet the eligibility requirements contained in
applicable law or in these Bylaws to serve as a director forthwith shall resign his or her office,
such resignation to be made in writing and to take effect immediately.

(b) Removal. Any director may be removed, with or without cause, by

Ultimate Parent; provided, that (i) only a majority of the other Self-Perpetuating Directors may
remove a Self-Perpetuating Director, whether with or without “‘cause”, and (ii) prior to [date that
is/our years after the Closing Date], Ultimate Parent may remove Non-Self Perpetuating
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Representatives only for “cause” unless a majority of the other Non-Self Perpetuating
Representatives has consented to the removal. For this purpose “cause” shall mean:

(1) the director is declared of unsound mind by an order of court;

(i)  the director is indicted for, or convicted of, or enters a plea of
guilty or nolo contendere to, a felony:

i1l the director engages in fraudulent or dishonest acts or in any act of
moral turpitude;

(iv) the director engages in gross abuse of authority or discretion with
respect to the Corporation;

(v)  the director violates the Corporation’s [Code of Conduct Policy],

(vi) the director fails to attend [four] consecutive meetings of the Board
of Directors:;

(vii) the director engages in other conduct that is detrimental to the best
interests of the Corporation or its reputation; or

(viii) the director has breached such director’s duties under Section 5712
of the Nonprofit Corporation Law.

4.8.  Limitation of Liability.

(a)  Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsylvania. as now in effect or as hereafter amended, permit elimination or

limitation of the liability of directors, no director of the Corporation shall be personally liable for
monetary damages as such for any action taken, or any failure to take any action, as a director.

(b)  Nature and Extent of Rights. The provisions of this Section 4.8 shall be
deemed to be a contract with each director of the Corporation who serves as such at any time
while this Section is in effect and each such director shall be deemed to be so serving in reliance
on the provisions of this Section. Any amendment or repeal of this Section or adoption of any

Bylaw or provision of the Articles of the Corporation which has the effect of increasing director
liability shall operate prospectively only and shall not affect any action taken, or any failure to

act, prior to the adoption of such amendment, repeal, Bylaw or provision.

49. Compensation.

The Board of Directors may determine the compensation of directors for their
services as directors, members of committees of the Board of Directors or otherwise, and also
may determine the compensation of persons who are not directors who serve on any committees
established by the Board of Directors: provided that such compensation is reasonable
compensation within the meaning of Section 4958 of the Code.
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ARTICLE VARTICLE V.-
OFFICERS

5.1. Officers; Election.

The principal officers of the Corporation shall be a Chief Executive Officer, a
Chief Financial Officer. a Treasurer and a Secretary. each of whom shall be elected by the Board

of Directors. subject to the approval of Ultimate Parent, and such other officers as the Board of
Directors, subject to the approval of Ultimate Parent, may elect, which may include one or more
Presidents, one or more Executive, Senior or Corporate Vice Presidents, and one or more
Assistant Treasurers or Assistant Secretaries. Each such officer shall hold office for a term of
one vear (or such other term as the Board of Directors shall determine for any office from time to
time) and until his or her successor has been selected and qualified or until his or her earlier
death, resignation or removal. Any number of offices may be held by the same person.

5.2.  Responsibilities of Officers.

mﬂwmma@mmmwmg&wm
Officer;-a-Seeretary;-and-a-Treasurer-and-such-other officers;-including-Viee-Chairs; Sentor-Viee-
Presidents;-or-Executive-Vice Presidents-as-the Board-of Directors-may,-from-time-to-time -
appoint—The President shall-have-autherity-to-appeint-one-or-more-Vice-Presidents-as-the-
President-may-determine-in-his-or-her-sole-diseretion—No-officer-other-than-the Chair-and the-
Vice-Chairs-need-be-members-of the-Board-of Directors—Any-two-or-more-offices-may-be-held-
by-the-same-person;-except-that-the-same-persen i i
Treasurer—No-full-time-employee-of the-Corporation-or-any-Constituent-Corporation-shall-be-
eligible-to-serve-as-Chair-or-Viee-Chair-of-the-Cerporation:

: MWMMMWW@Hg%meM

respect-to-compensation-under-any-employment-agreement-with-the Corperation:
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Chairperson-of a-Beoard-of Directors; and-such-other-autherity-and-duties-appropriate-to-such-
MMWW%QGW&MM&WHW
wqm;eme%ﬁheabsem&eﬁh&@hamew&Gbam&&meem*gﬂ%eBwfd—ef
Directors—-the Board-shall-select-a-Director-to-preside-over such-meeting-and-perform-such-other-
W@%Mm@m&%&myﬁmmm
Service-as-a-Chair-of the Corporation-or-one-or-more-of the-Constituent-Corporations-prior-to-the-
effective-date-of these Bylaws-shall-not be-considered-when-determining-years-served:

(a)  Seection-4—President-and-Chief Executive Officer. The President-
and-Chief Executive Officer (sometimes-referred-to-herein as-the“President)-shall-be-the-chief-
executive-officershall be responsible for the general and active management of the business and

affairs of the Corporation—The-President-shall-be-a-veting-ex-officio-member-of the-Board-and-
e%b%mm&e&eﬁmw%fdwth%heexeep&eneﬁh&eompema&en@emﬁwaﬂé{h&m

shall exercise general sugerv1s1on and authonty over all of its agents and emgloyees and shall
serform all duties incident to the office of Chief Executive Officer and such other duties as may
be assigned by the Member or the Board of Directors. The President-shall-also-serve-as-the-
liaison-between-the-Board-and-boards-of the Constituent-Corporations-and-perform-such-other-
duties-as-are-customarily-incident-to-the-office;-and-such-other-authority-and-duties-appropriate-to
sueh-office-as-may-be-assignedChief Executive Officer shall supervise the implementation of all

policies, orders and resolutions of the Board of Directors and shall execute all contracts and
agreements authorized by the Board of Directors, except that he or she may delegate to other

officers of the Corporation the power to execute contracts in the ordinary course of business or as
otherwise may be authorized by the Board of Directors —Witheut-Jimiting-the-generality-of-the-
foregoing-the-President-is-hereby-authorized-to-exercise,-on-behalf of the Corporation-in-its-
capacity-as-sole-member-of Constituent-Corperations;-the-following
Corporation-pursuant-to-Asticle- IV;-Section-1-hereof:-(i)-approval-and/or-causing the-adoption-by
ene—emefeeﬁthecensawem-@eﬁaef&&ea&—eﬁa&y—eeﬁ%ﬁs-betweea %h&appheabl&@easﬁ%ueﬁ%
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seal-and-of all-books-and-papers-pertaining-to-the-office-and-shall-perform-all-duties-customarily-
mmdaﬁ{eﬁeefﬁ%—mdﬁmﬂhwewehﬁheﬁamhemy—aﬂéfe@mﬁuehmhﬁduﬁe&
appropriate-to-such-office-as-may-be-assigned

(b)  President(s). The President(s) shall be responsible for the direct

administration, supervision and control of such activities in the management of the Corporation
as may be assiened by the Chief Executive Officer or the Board of Directors.

(c) Chief Financial Officer. The Chief Financial Officer shall be responsible
for financial accounting and reporting for the Corporation and such other duties as may be
assigned by the Chief Executive Officer or the Board of Directors.

(d)  Vice Presidents. Each Vice President shall perform such duties as may be
assigned by the Chief Executive Officer or the Board of Directors.

(e)  Seection7-Treasurer. The Treasurer shall-supervise-the-financial-activities,
in accordance with the policies of the Board of Directors and under the direction of the Chief
Executive Officer or the Chief Financial Officer, have general charge and custody of and be
responsible for all funds and securities of the Corporation—Spesifie

alby-the-Freasurer-shall-
easure—%haﬂhe—?reasa;emhaﬂ—supew&se{heﬁ ﬂaneml—aetwmes»eﬁ{heéefpemseﬂ——Speefﬁeal%
kep%{b}&sys&m%m—ﬁaeewekﬂa&aﬂmwsammwﬂuab}eeﬁfew%depemd, and

shall make such reports in such form and manner as the Chief Executive Officer, the Chief
Financial Officer or the Board of Directors may direct. The Treasurer shall receive and give
receipts for monies due and payable to the Corporation and deposit such monies in the name and-
to-the-eredit-of the Corporation in such banks, trust companies or other depositories as shall-be-
designated-by-the-Beard:-(c)- the Directors-at-the-regular-meetings-of the-Board-or-whenever-they-
may-require-it;receive-an-account-of-the-financial-condition-of the Corporation;-and-(d)-that-an-
annual-audit-of the-Corporation’s-books-and-records-is-performed-by-an-auditor-selected-by-the-
Board-or-a-committee-thereof—The Treasurermay be selected in accordance with the provisions
of these Bylaws. The Treasurer shall keep account of such receipts and deposits and approve
expenditures of the Corporation and shall perform all duties;-eustemarily incident to the
office; of Treasurer and such other autherity-and-duties apprepriate-te-sueh-effice-as may be
assigned by the Chief Executxve Officer, the Chief Financial Officer or the Board of Directors.—
~the-Treasurer-may-rely-on-employees-of the-Cerperation-or-any-
Ceonstituent-Corporation-who-pessess-special-finaneial-training-and-skills-and-whese-employment
responsibilities-include-management-of the-Corporation’s-financtal-affairs:

Section-8-Other-Officers—Each-otherofficer-shall-have-such-responsibilities-and-perform-
such-duties-as-may-be-preseribed-by-the- Board-or-the-President-and-Chief Executive-Officer from-
tmeMm&»Eaeh%ﬁ&ﬁ%@ﬁi@M%&me&%h&msp%ﬁbﬂmme%e&eﬂhwﬁe%
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shall-take-effect-on-the-date-of receipt-of such-netice-by-ene-of the-above-specified-officers;-or-at-
such-later time-specified-therein;-and;-unless-otherwise-specified-therein; the-acceptance-of sueh-
resignation-shell-net-be-necessary-to-make-it-effective:

@ Secretary. The Secretary shall keep the minutes of the meetings of the
Board of Directors and its committees in one or more books provided for that purpose, shall
notify members of the Board of Directors of their election, shall see that all notices are duly
given in accordance with the provisions of these Bylaws, shall be custodian of the corporate
records and of the seal of the Corporation, and shall see that the seal of the Corporation is
affixed. when necessary. to all instruments and documents the execution of which has been
authorized by the Board of Directors or a committee thereof, shall keep a record of the address of
each director. and shall perform all duties incident to the office of Secretary and such other
duties as may be assigned by the Chief Executive Officer or the Board of Directors. In the
absence of the Secretary or in the event of his or her inability to act, the Chairperson of the Board
of Directors shall appoint an individual to discharge the duties of the Secretary.

(g)  Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries
and Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the
Treasurer, respectively. or by the Chief Executive Officer or the Chief Financial Officer, as

appropriate, or the Board of Directors.

5.3. Removal of Officers.
Section-10-Removal—Any officer of the Corporation (including the Chief

Executlve Officer) may be removed w1th or w1thout cause, by the Board of D1rect:ors—J\a\flwme’»&eiL

femeved with-or-without-cause-by-the President-in-his-or-her- discretion—Nothing-contained-
herein-shall-be-construed-as-prejudieing-any, subject to the approval of Ultimate Parent, without
prel udlce to such ofﬁcer J contractual n ghts—w*thbrespee%t&eempensaae&under any-

5.4. Bonds.

The Board of Directors may require any officer to give bond and security in such
sum and with such surety or sureties as the Board of Directors may determine.

ARTICLE VILARHCEE-VH.-

COMMITTEES
6.1. Committees.

EXECUTIVE-COMMITTEE-OF-THE BOARD-OF DIRECTORS-

maﬁagement—ef thebusmess a&aw&eﬁhe@efpeﬁa&on{meludmg exefc*seef{heCerperatwn ’s-
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pewers-in-its-capacity-as-member-of Constituent-Corperations)-except-that-the Exeeutive-
Committee-shall-not-have-authority-with-respect-to-any-of-the following-matters:

Appeinting-electing-or-removing-Directors-of the-Corperation;-however-the-
Executive-Committee-shall-act-to-nominate-members-to-serve-on-the Boards-of-the-

Gerporation-and-Censtituent-Corperations:
Adepting;-amending-orrepealing-the-Articles-of Incorporation-or Bylaws-of-the-

- ion: )
Amending-or-repealing-anyresolution-of the-Board-of Directors;

Approving-any-matters-wh -of-the-Board-
of Directors-is-reserved-to-another-committee-of the-Beard:

Adep%gam%evmg—emmppfeﬂﬂgﬁeﬁatemen%eﬁmwﬂe&aﬂéphﬂesephyef
any-Censtituent-Corporation-or-any-requirement-that-a-Constituent-Corperation-operate-i-
eonfermance-with-its-statement-of-mission-and-philesophy:

Adepting or-approving-any-amendments-orrestatement-of the Bylaws-or-Asticles-
of Incorperation-of any-Censtituent-Corporation;

Approving-and/or-causing-any-corporate-reorganization-of any-ef-the-Censtituent-
Corporations-or-the establishment or-dissolution-of any-subsidiary organizations;-

including-corporations;-partnerships-or-other-entities;-of the-Constituent-Corperations;
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Meetings—The Executive-Committee-may-hold-regular- meetings-as-ofien-as-neeessary; -
but-shall netbe%equwed%&ées%?h&Exee&weCommﬁtee&ha%mee&a&s&ehaﬂ«heuﬁaﬂé

by Mﬁ*%@h&ﬁ«ﬁmy‘e&u—sﬁeem%‘mee&ag&e%&

thhdfawal of ExeeuaveCemmmee member%se as~tefeduce%he number of- members present to-
less-than-a-quorum-shall-net-affect-the-validity of any-subsequent-action-taken-at-the-meeting—
The-affirmative-vote-of-a-majority-of all-of the-members-of the Executive-Committee-then-in-

Rules-and-Regulations—The Exeeutive- Committee-shall-adept-such-rules-and-regulations-
as-may-be-deemed-proper-for-its-own-guidance-in-the-conduct-of the-affairs-of the-Corperation;
subject-to-change-at-any-time-by-the Board-of Directors:

Egp_ordkeeging—.—~FuH—and~aeeur-ate~minutes—-ef-all-traasaetiens—eﬁ-the«Executive-Gemetee
shall be-entered-in-a-book-kept-for-such-purpose.

(a) Designation-ofStanding Board Committees. In-addition-te-the-Executive-
Gemml-ttee——theThe Board of Directors shall mam&am—theﬁaﬂewag—ether-ﬁm&ng—eemmﬁteek

Finanee-and-Operating—Subject-to-specific-compeosition-requirements-applicabl e%ea—eemmi’ate&'
as-described-herein-each-commitiee-shall be-comprised-of three-or-more-members-ofhave a_
Corporate Governance and Nominating Committee, an Audit Committee and a Personnel and
Compensation Committee and the Board of Directors (the-precise-aumber-to-be-establishedmay
establish such other standing committees as it deems to be necessary or desirable (the “Standing_

Board Committees™). All Standing Board Committees shall be comprised solely of directors and

shall have charters governing their powers and duties, which charters shall be approved by the
Board of Directors)-and-may-include-such-other interested-individuals-as-maybe-determined-

appropriate-by-the, The Board of Directors;-whe-shall-be-appeinted-by-the-Board-of Directors;-
prewéed—-tha%&e-@empeﬂsaaeﬂ—@emmiﬁeeﬁhau—hav&mphysre:amembefs-empleyeeseﬁhe
er-underguidelines-promulgated-or-

time: shall appomt the members and a chairperson and a vice chaxrperson of each Standing Board
Committee.
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Section-2Audit-and Compliance-Committee—For-the-Cerporation-and-each-of-the-

Gonstituent-Corporations;-this- Committeeshall-oversee-the-compliance-program-for-the-Health-
Gare-System;-the-accounting-and-financial-reporting-process;-the-systems-of-internal-aceounting-
and-finanecial-centrols-the-internal-audit-functionand-the-independent-audit-of-financial-
statements-for-the-Corporation-and-each-Constituent-Corperation;-includingthe-selection-and-
evaluation-of the-external-auditors—In-addition; this- Committee-shall-be-responsible-for-
aceepting the-annual mdependent -audit-report-of-the Health-Care-System’s-financial-statements-

empleymenﬂela&eashm—wx—thm—the-twe pﬁepyeafs-vmh—th&méependem»aaén»ﬁmengaged by-
megefpemamﬁefeﬁem{he&mualwdﬁ%ﬂéemmmammbﬁ&shwwﬂﬂﬂg

wfekeepmgeﬁﬂ%faadsbdengng%&he@ememﬂen%d%he@ensﬁ%e%@ememﬂethdé

by-them-in-trust—Securities-owned-by-this-Corperation-and-the-Constituent-Corporations-shall-be-
purchased-or-sold-and-transferred-when-authorized-either-by-the-Beard-of-Directors;-by-the-

Executive-Committee,-or-by-this-Committee:
Seeﬂe%é_staWsGemmﬁteeshaﬂ—detm&thwempe&sa&e&

pwdemtbma&emega@ng&e@emmﬁe%%&aﬁeﬁmy&mﬂewpenmm

request—Either-this-Committee-or-a-separate-committee-appointed-by-the-Board-shall-evaluate-

and- determine-compensation-parameters-for-physicians-employed-by-or-under-contract-with-the-
Heakh@am%ys&Mab;eeHMhmbsequmHeMeae&%@emm&ewhaﬂmdude%

&e@e@m&mmﬂyemeﬂemmd%md{ebeammde#und%gmdehﬂe&pwmmg&em
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Ceorporation;-and-to-review-and-recommend-approval-or-disapproval-ef-any-propesed-ehanges-te-
the-operating plan-by-the-Cerporation:

Beafé{eappfevefeu&ne{egulateryandﬂaee;edﬁatwn»fssues-sueh-&s p&ﬁen%—satbty sa£ety~aﬂd~

environment-of-care-

Section-8—Quorum-—A-majority-of the-members-of a-committee-then-in-office-or four-
committee-members;-whicheverisless-shall-constitute-a-querum-for-the-transaction-of-business—
Once-a-quorum-has-been-established;-subsequent-withdrawal-of committee-members-so-as-to-
reduce-the-number-of members-present-to-less-than-a-quorum-shall-net-affect-the-validity of-any-
subsequent-action-taken-at-the-meeting-

Section-9-COthe Standing-or-Spe & ommittees—Othe ‘_:..=.:: necial-committees
may-be-ereated-by-the-Board-of Directol rs-as-it-may-deem-necessary;-and-shall-be-appointed-by-
the-Board-ef Pirectors:

M&W—s{aﬂéﬂg—eemmmees Jshau—ﬁme&en—uﬂder—the-dﬁeetmn—

mefeﬁeqaem}ypursaam-herete—sha}kmeet-mﬁenasﬂeeessaw{e %raﬁsaet—%hetr—busmessané
shall-make-such-reports-as-they-may-deem-necessary-or-which-may-be-specifically-required-of-
them—Exeept-as-otherwise provided-with-respect-to-the Executive-Committee-in-Asticte- V-

Section-3-hereof-the-affirmative-vote-of a-majority-of the-members-of any-Committee-present-
shall-be-required-to-constitute-approval-of-any-matter-before-such-Committee:

w&ﬁen—ﬂetiee—thereeflte{he—C—haﬁ——the-Pfeﬁdeﬁt—er—the—Seefetary—efI-theGerperaﬂen%nysueh—
resignation-shall-take-effect-on-the-date-of receipt-of such-notice-by-ene-of the-above-speetfted-
officers;-or-at-such-later- time-specified-therein;-and,-unless-otherwise-specified-therein;-the-
acceptance-of such-resignation-shall not-be-necessary-to-make-it-effective:

() Special Committees and Program Committees. The Board of Directors
may establish one or more special committees of directors (“Special Committees™) to advise the

Board of Directors and to perform such other functions as the Board of Directors determines,
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including without limitation a Medical Education and Research Committee and a Quality and

Satisfaction Committee. The Board of Directors may establish one or more committees, which
may include directors and persons who are not directors, to assist it with aspects of the
Corporation’s operations (“Program Committees”). Subject to the provisions of these Bylaws,
the Board of Directors may delegate such authority to a Special Committee or a Program
Committee as it deems to be appropriate and desirable and as is not prohibited by applicable law.
The Board of Directors shall establish the manner of selecting members, chairpersons and vice
chairpersons. if any, and the terms of office of the members of each Special Committee and
Program Committee.

6.2 Term.

Except as otherwise provided in these Bylaws, each member of a Standing Board
Committee shall continue as such until the next annual meeting of the Board of Directors or until

a successor has been appointed as provided herein, unless such person resigns, is removed or

otherwise ceases to serve on such Standing Board Committee for any reason.

6.3. Quorum and Action,

Except as otherwise provided in these Bylaws or the charter of a committee
approved by the Board of Directors, a majority of the members comprising any committee

appointed by the Board of Directors pursuant to these Bylaws shall constitute a quorum for the
transaction of business, and the acts of a majority of committee members present at a meeting at

which a quorum is present shall constitute the acts of the committee, unless a greater proportion
is required by applicable law, the Articles of Incorporation or these Bylaws.

6.4. Action by Unanimous Written Consent.

Except as otherwise provided in these Bylaws or a charter of a committee

approved by the Board of Directors, any action which may be taken at a meeting of any
committee appointed by the Board of Directors pursuant to these Bylaws may be taken without a
meeting if a consent or consents in writing setting forth the action so taken shall be signed by all
of the members of such committee and filed with the Secretary.

6.5. Removal,

Any member of a Standing Board Committee, Special Committee or Program
Committee may be removed at any time. with or without cause, by the Board of Directors at any

regular or special meeting,

6.6. Vacancies.

Any vacancy in any Standing Board Committee, Special Committee or Program
Committee caused by the death, resignation or removal of a member of such committee prior to
the expiration of that member’s term shall be filled by another person appointed by the Board of
Directors. The member so appointed shall serve the remaining unexpired term of the member so

replaced.
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6.7. Exclusions from Committee Membership.

Physicians who receive compensation from the Corporation, whether directly or
indirectly or as employees or independent contractors, are precluded from membership on any
committee whose jurisdiction includes compensation matters. No physician, either individually

or collectively, is prohibited from providing information to any committee regarding physician
compensation.

6.8. Corporate Governance and Nominating Committee.

(a)  Composition. The Corporate Governance and Nominating Committee

shall consist of such number of directors, but in no case less than three (3), as may be determined

by the Board of Directors. None of the members of the Corporate Governance and Nominating,
Committee shall be employees of the Corporation or of any entity controlled by the Corporation.

(b)  Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Corporate Governance and Nominating Committee shall be responsible

for:

(i) Recommending candidates for election as directors at each annual

meeting of [Ultimate Parent Entity],

(ii)  Recommending to [Ultimate Parent Entity] candidates for election
as directors to fill any vacancies occurring on the Board of Directors; and

(iii) Recommending candidates for election or reelection as
Chairperson of the Board and Vice Chairperson of the Board.

(©) Timing At least fifteen (15) days before each annual, regular or special

meeting of the Member, the Corporate Governance and Nominating Committee shall recommend
the requisite number of individuals who satisfy the qualifications established in these Bylaws for

election as directors of the Corporation.

6.9. Audit Committee.

(a)  Composition. The Audit Committee shall consist of such number of
directors, but in no case less than three (3). as the Board of Directors shall determine. None of
~ the members of the Audit Committee shall be employees of the Corporation or of any entity
controlled by the Corporation.

(b)  Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Audit Committee shall be responsible for accepting the annual
independent audit report of the Corporation’s financial statements, as prepared by the external
auditors, and render or cause to be rendered an audit report to the Board of Directors at its annual
meeting.
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6.10. Personnel and Compensation Committee.

(a)  Composition. The Personnel and Compensation Committee shall consist
of such number of directors, in no case less than three (3), as the Board of Directors shall
determine. None of the members of the Personnel and Compensation Committee shall be

employees of the Corporation or of any entity controlled by the Corporation or of any entity
controlled by the Corporation and none may have a conflict of interest as defined in Section 4958

of the Code and applicable regulations.

(b)  Responsibilities. In addition to any responsibilities delegated to it by the
Board of Directors, the Personnel and Compensation Committee shall be responsible for:

()] Evaluating the performance of the principal officers of the
Corporation; and

(ii) Recommending to the Board of Directors for recommendation to
Ultimate Parent the selection and compensation of the principal officers of the

Corporation.

ARTICLE VILARTICEE X

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

7.1. Right to Indemnification - General.

Any person who was or is a party or is threatened to be made a party to any

threatened. pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (whether brought by or in the name of the Corporation or

otherwise). by reason of the fact that he or she is or was a representative of the Corporation, or is
or was serving at the request of the Corporation as a representative of another corporation,

partnership. joint venture, trust or other enterprise, shall be indemnified by the Corporation to the
fullest extent now or hereafter permitted by applicable law in connection with such action, suit or

proceeding arising out of such person’s service to the Corporation or to such other corporation,

partnership, joint venture, trust or other enterprise at the Corporation’s request. The term
“representative.” as used in this Article VIL shall mean any director, officer or employee,

including any employee who is a medical doctor, lawyer or other licensed professional or any
committee created by or pursuant to these Bylaws, and any other person who may be determined
by the Board of Directors to be a representative entitled to the benefits of this Article VII.

7.2.  Right to Indemnification - Third Party Actions.

Without limiting the generality of Section 7.1 of these Bylaws. any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed
action. suit or proceeding. whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Corporation), by reason of the fact that he or she is or was a

representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be

indemnified by the Corporation against expenses (including attorneys’ fees), judgments, fines
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and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself

create a presumption that the person did not act in good faith and in a manner which he or she’

reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his or her

conduct was unlawful.

73. Right to Indemnification - Derivative Actions.

Without limiting the generality of Section 7.1 of these Bylaws, any person who
was or is a party, or is threatened to be made a party to any threatened. pending or completed
action, suit or proceeding by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that he or she is or was a representative of the Corporation, or is or was
serving at the request of the Corporation as a representative of another corporation, partnership.
joint venture, trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys’ fees) actually and reasonably incurred by him or her in connection with the
defense or settlement of such action, suit or proceeding if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation; except, however, that indemnification shall not be made under this Section 7.3 in
respect of any claim, issue or matter as to which such person has been adjudged to be liable to
the Corporation unless and only to the extent that the Court of Common Pleas of the county in
which the registered office of the Corporation is located or the court in which such action, suit or
proceeding was brought determines upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to

indemnity for such expenses that the Court of Common Pleas or such other court shall deem
proper.

7.4. Advance of Expenses.

Unless in a particular case advancement of expenses would jeopardize the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s
failure to be described in Section 501(c)(3) of the Code, expenses (including attorneys’ fees)
incurred by any representative of the Corporation in defending any action, suit or proceeding
referred to in this Article VII shall be paid by the Corporation in advance of the final disposition

of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the
representative to repay such amount if it is ultimately determined that he or she is not entitled to

be indemnified by the Corporation as authorized in this Article VII or otherwise.

7.5. Procedure for Effecting Indemnification.

Unless ordered by a court. any indemnification under Section 7.1, Section 7.2 or
Section 7.3 of these Bylaws shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the representative is proper in the
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circumstances because he or she has met the applicable standard of conduct set forth in such
subsections. Such determination shall be made:

(a) By the Board of Directors by a majority of a quorum consisting of
directors who were not parties to such action, suit or proceeding; or

(b)  Ifsuch a quorum is not obtainable, or if obtainable and a majority vote of
a quorum of disinterested directors so directs, by independent legal counsel in a written opinion,

7.6. Indemnification Not Exclusive.

The indemnification and advancement of expenses provided by or granted
pursuant to this Article VII shall not be deemed exclusive of any other rights to which a person
seeking indemnification or advancement of expenses may be entitled under any other provision

of these Bylaws. agreement, vote of disinterested directors or otherwise, both as to action in his
or her official capacity and as to action in another capacity while holding such office shall
continue as to a person who has ceased to be a representative of the Corporation and shall inure

to the benefit of the heirs and personal representatives of such person.

7.7. When Indemnification Not Made.

Indemnification pursuant to this Article VII shall not be made in any case where
(a) the act or failure to act giving rise to the claim for indemnification is determined by a court to
have constituted willful misconduct or recklessness or (b) indemnification would jeopardize the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s

failure to be described in Section 501(c)(3) of the Code.

7.8. Grounds for Indemnification.

Indemnification pursuant to this Article VII, under any other provision of these
Bylaws, agreement, vote of directors or otherwise may be granted for any action taken or any
failure to take any action and may be made whether or not the Corporation would have the power
to indemnify the person under any provision of law except as otherwise provided in this Article

V1I and whether or not the indemnified liability arises or arose from any threatened, pending or
completed action by or in the right of the Corporation. The provisions of this Article VII shall be

applicable to all actions, suits or proceedings within the scope of Section 7.1, Section 7.2 or
Section 7.3 of these Bylaws, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

7.9. Power to Purchase Insurance.

The Corporation may purchase and maintain insurance on behalf of any person
who is or was a representative of the Corporation or is or was serving at the request of the

Corporation as a representative of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such

capacity. or arising out of his or her status as such, whether or not the Corporation would have

the power to indemnify him or her against such liability under the provisions of this Article VII.
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7.10. Creation of a Fund to Secure or Insure Indemnification.

The Corporation may create a fund of any nature, which may, but need not be,

under the control of a trustee, or otherwise secure or insure in any manner its indemnification
obligations, whether arising under or pursuant to this Article VII or otherwise.

7.11. Status of Rights of Indemnities.

The rights to indemnification and advancement of expenses provided by or
granted pursuant to this Article VII shall (a) be deemed to create contractual rights in favor of
each person who serves as a representative of the Corporation at any time while this Article is in
effect (and each such person shall be deemed to be so serving in reliance on the provisions of this
Article). and (b) continue as to a person who has ceased to be a representative of the

Corporation.

7.12. Applicability to Predecessor Companies.

For purposes of this Article VII, references to the “Corporation” includes all
constituent corporations or other entities which shall have become a part of the Corporation by

consolidation or merger or other similar transaction and their respective current and former
affiliates, and references to “representatives” shall include members of any such corporation,
entity or affiliate, so that any person who was a member, director, officer, employee, agent or
other representative of such a corporation, entity or affiliate or served as a member, director,
officer, employee, agent or other representative of another corporation, partnership, joint venture,
trust or other enterprise at the request of any such corporation, entity or affiliate shall stand in the
same position under the provisions of this Article VII with respect to the Corporation as he or
she would if he or she had served the Corporation in the same capacity. Without limitation of
the foregoing. each member, director, officer and employee of each predecessor to the

Corporation shall have the same contract rights as are afforded to directors, officers and

employees of the Corporation pursuant to Section 7.11 of these Bylaws.

ARTICLE VIIL

MEDICAL STAFFS
8.1.  Section-1--Medical Staffs Generally.

The Board of Directors shall create one functional unit within Allegheny General
Hospital (“AGH Medical Staff>’) and one functional unit covering both The Western
Pennsylvania Hospital - West Penn Campus, and The Western Pennsylvania Hospital - Forbes
Regional Campus (“WPH Medical Staff>’; the AGH Medical Staff and the WPH Medical Staff
are sometimes hereinafter referred to collectively as the “Medical Staffs”; each a “Medical
Staff2’). The AGH Medical Staff and the WPH Medical Staff shall each be composed of
physicians, dentists, and such other health care practitioners as determined by the Board of
Directors. Each Medical Staff shall be delegated the responsibility for making recommendations
at their respective Corporation Hospital(s) conceming clinical privileges, the medical staff
appointment of practitioners, the quality of medical care delivered in the respective Corporation
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Hospital(s), and the rules and regulations governing the practice of practitioners within such
Corporation Hospital(s). The AGH Medical Staff shall be an internal component of Allegheny
General Hospital and the WPH Medical Staff shall be an internal component of The Western
Pennsylvania Hospital - West Penn Campus and The Western Pennsylvania Hospital - Forbes
Regional Campus. Each Medical Staff shall have bylaws outlining its structure and function so
that it may fulfill its delegated responsibilities in an effective fashion. Only such Medical Staff
Bylaws as are adopted by the Board of Directors shall be effective. The Board of

Directors retains the right to rescind any authority or procedures delegated to either erOR both of
the AGH Medical Staff or the WPH Medical Staff by bylaws ef01° otherwise and to amend the
bylaws as necessary for the good operation of the relevant Corporation Hospital. The power of
the Board of Directors to adopt or amend Medical Staff bylaws, rules, and regulations, shall not
be dependent upon ratification by the respective Medical Staff.

8.2.  Seetion-2-Organization of Medical Staff.

The AGH Medical Staff and the WPH Medical Staff shall be divided into clinical
departments. The appointment of clinical department chairs and of all Medical Staff standing
committee chairs for each Medical Staff shall be approved by the Board of Directors.

8.3. Section-3-Appointment to Medical Staff.

All appointments to the AGH Medical Staff and to the WPH Medical Staff shall
be made by the Board of Directors for a period not to exceed two years. Appointments,
reappointments, and the delineation of privileges shall be made in accordance with such
Corporation Hospital’s policy and/or its or their Medical Staff bylaws; provided, however, that
nothing therein contained shall limit the legal rights and obligations of the Board of Directors
with respect to such matters.

8.4. Denial of Privileges.

Section-4-Denial-of-Privileges—In the circumstances delineated in, as
appropriate, the AGH Medical Staff bylaws or the WPH Medical Staff Bylaws and to the extent
provided therein, an applicant to the Medical Staff or a Medical Staff member affected by an
action relating to Medical Staff privileges shall be afforded the opportunity of a full hearing
before an appropriately constituted body (which body may be a joint conference of other
hospitals comprising part of the System), conducted in such manner as to assure due process and
to afford full opportunity for the presentation of all pertinent information, pursuant to the specific
Corporation Hospital policy or the respective Medical Staff bylaws. No recommendation or
action other than as set forth in the relevant Medical Staff bylaws shall constitute grounds for a
hearing.

ARTICLE XARHCLE X

PATIENT’S BILL OF RIGHTS

The President-and-Chief Executive Officer shall designate one or more
management individuals with the responsibility of ensuring that a Patient’s Bill of Rights for
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each of the Corporation Hospitals not less in substance and coverage than required by the
Pennsylvania Department of Health regulations is disseminated to all patients of the Hospital.

ARTICLE X.

CONTRACTS, LOANS, CHECKS AND DEPOSITS

10.1. Contracts.

Subject to Section 3.3 of these Bylaws, the Board of Directors may authorize any
officer or officers or agent or agents to enter into any contract or execute or deliver any
agreement or instrument in the name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.

10.2. Loans.

Subject to Section 3.3 of these Bylaws and Section 7.6 of the Affiliation
Agreement, the Board of Directors may authorize the borrowing by the Corporation of such sum

or sums of money as the Board of Directors may deem advisable, and to mortgage or pledge any
or all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and
the interest thereon and any and all such other amounts as may become due on account thereof.

10.3. Checks.

All checks, drafts or other orders for the payment of money, notes or other

evidence of indebtedness shall be issued in the name of the Corporation and shall be signed by
such officer or officers or agent or agents of the Corporation and in such manner as from time to

time shall be determined by the Board of Directors.

10.4. Deposits.
All funds of the Corporation shall be deposited to the credit of the Corporation in

such banks, trust companies or other depositories as the Board of Directors may approve.

ARTICLE XL

FISCAL-YEARNOTICE AND ANNUAL-REPORTCONDUCT OF MEETINGS

O '~ -
O < v & - PTo O - s
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11.1. Written Notice.

Except as otherwise provided in these Bylaws, whenever written notice is
required to be given by any person under the provisions of any statute or these Bylaws, it may be
iven by sending a copy thereof through the mail or overnight delivery or by hand delivery. in
each case with charges prepaid, or by facsimile transmission confirmed by one of the foregoing
methods., to the individual’s address appearing on the books of the Corporation or supplied by

the individual to the Corporation for the purpose of notice.

11.2. Written Waiver of Notice.

Whenever any written notice is required as set forth in these Bylaws, a waiver
thereof in writing signed by the person or persons entitled to such notice, whether before or after

the time stated therein, shall be deemed equivalent to the giving of such notice.

11.3. Waiver of Notice by Attendance.

Attendance of a person in person at any meeting shall constitute a waiver of
notice of such meeting except when a person attends the meeting for the express purpose of

objecting to the transaction of any business because the meeting has not been lawfully called or
convened.

11.4. Procedure,

All meetings of the Board of Directors and the committees thereof shall be
conducted in an orderly manner with a view to affording full and fair discussion of the matters

properly before such meetings.

ARTICLE XIIL.

AUXILIARY-ORGANIZATIONSMISCELLANEQUS

12.1. No Contract Rights.

Except as specifically set forth in Sections 4.2, 4.4(b). 4.5.4.7(b), 4.8 and 7.11 of
these Bylaws. no provision of these Bylaws shall vest any property or contract right in an

person.

12.2. Corporate Seal.

The Board of Directors shall prescribe the form of a suitable corporate seal, which
shall contain the full name of the Corporation and the vear and state of incorporation.

12.3. Fiscal Year.

The fiscal vear of the Corporation shall end on such day as shall be fixed by
Ultimate Parent.
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124. Auxiliary Organizations.

The Board may provide for the establishment of auxiliary organizations. The
bylaws of theseany such organizations shall be subject to approval by the Board of Directors.

ARTICLE XIIIL
SEALAMENDMENTS
The-Seal-of the-Corporation-shall-be-selected-by-the Board-

13.1. Amendments.

Subject to Section 7.1(a) of the Affiliation Agreement, these Bylaws may be
altered. amended or repealed. or new Bylaws may be adopted, only by Ultimate Parent.

ARTICLE XIV.

LIABILITYCONFLICTS OF PIRECTORSINTEREST

14.1. Disclosure.

In connection with any actual or possible conflict of interest, an interested person

must disclose the existence and nature of his or her financial interest to the Board of Directors
and any relevant committee members. For this purpose, an interested person shall include any
director. officer, or member of a committee of the Corporation or an entity affiliated with the
Cormporation who has a direct or indirect financial interest in a proposed transaction. A financial

interest shall include: (a) an ownership or investment interest in any entity with which the

Corporation has a proposed transaction or arrangement: (b) a compensation arrangement with the
Corporation or with any entity or individual with which the Corporation has a proposed
transaction or arrangement; and (c) a potential ownership or investment interest in, or
compensation arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement. If a person is an interested person with respect to any_

entity in the health care system of which the Corporation is a part, he or she is an interested

person with respect to all entities in the health care system,

14.2. Recusal and Investigation,

After disclosure of the financial interest, the interested person shall leave the Board of Directors
or committee meeting while the financial interest is discussed and voted upon. The remaining

directors or committee members shall decide if a conflict of interest exists. If a conflict of
interest exists. the following procedures shall be followed: (a) the Chief Executive Officer shall,

if appropriate, appoint a disinterested person or committee to investigate alternatives to the
proposed transaction or arrangement; (b) after exercising due diligence, the Board of Directors or

committee shall determine whether the Corporation could obtain a more advantageous

transaction or arrangement with reasonable efforts from a person or entity that would not give

rise to a conflict of interest; and (c) if a more advantageous transaction or arrangement is not

reasonably attainable, the Board of Directors or committee shall determine by a majority vote of

the disinterested directors whether the transaction or arrangement is in the Corporation’s best
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interests and for its own benefit and whether the transaction is fair and reasonable to the
Corporation and shall decide as to whether to enter into the transaction or arrangement in
conformity with such determination.

14.3. Failure to Disclose.

If a director or committee member has reasonable cause to believe that an
interested person has failed to disclose actual or possible conflicts of interest, he shall inform the

interested person of the basis of such belief and afford the interested person an opportunity to
explain the alleged failure to disclose. If, after hearing the response of the member and making

such further investigation as may be warranted in the circumstances, the Board of Directors or
committee determines that the interested person has in fact failed to disclose an actual or possible
conflict of interest. the Board of Directors shall take appropriate steps to protect the Corporation.

144. Record of Actions.

The minutes of the Board of Directors and all relevant committees shall contain
the following: (a) the names of persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the Board of Directors’ or committee’s decision as to whether a conflict of interest in fact
existed: and (b) the names of the persons who were present for discussions and votes relating to
the transaction or arrangement. the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection therewith.

14.5. Compensation.

Special procedures shall be in effect with respect to compensation issues. A
voting member of the Board of Directors or any committee whose jurisdiction includes

compensation matters and who receives compensation, directly or indirectly, from the
Corporation for services is precluded from voting on matters pertaining to that member’s

compensation. Physicians who receive compensation from the Corporation, whether directly or

indirectly or as employees or independent contractors, are precluded from membership on any
committee whose jurisdiction includes compensation matters. No physician, either individually
or collectively, is prohibited from providing information to any committee regarding physician
compensation.

14.6. Annual Statements.

Each interested person shall annually sign a statement that affirms that such

person (a) has received a copy of the conflicts of interest policy, (b) has read and understands the
policy, (c) has agreed to comply with the policy, and (d) understands that the Corporation is a

charitable organization and that in order to maintain its federal tax exemption it must engage
primarily in activities that accomplish one or more of its tax-exempt purposes. This policy shall
be reviewed annually for the information and guidance of members of the Board of Directors,
and any new member shall be advised of the policy upon entering on the duties of his office. In
addition, the Corporation shall conduct periodic reviews of its activities, including any
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transactions or arrangements with interested persons, to ensure that its activities in the aggregate
promote and further the Corporation’s exempt charitable, scientific, and educational purposes.

Section-1-Limitation-of Directors-Personal-Liability—A-Director-of the-Corporation-
M%%ep&maﬂyha&e&pm%m&mageﬁepawa%enﬁkmsﬁhwm
eheaﬂegeéamen%y—suah Dﬂeete&and%he«bfeae#eﬁmlufe{&perfefm—eensmutesself-de&hﬂg—
willful-misconduect;-or-recklessness--Such-limitation-on-liability-dees-not-apply-to-the-
responsibility-orliability-of a Director pursuant-to-any-criminal-statute-or-for-payment-of taxes-
pursuant-to-any-Federal-state;-or-local-Haw-

Section-2-Standard-of Care-and Eiduciary-Duty—Each-Director-shall-stand-in-a-fiduciary-
mmmwm%emmmﬁgmmawmmmm
her-duties-as-a-member-of any-committee-of the Board-upen-which-the Director-may-serve; in-
MWMM%{M%WMWMM
%memmgmmmm@w—mmww—aﬂm&eﬁ
efdmaryprudenee wwould-use- undersimilar-cireumstances —In-performing-his-er-her-duties;-each-

Directorshall-be-entitled-to-rely-in-good-faith-on-information-opinions; reports-or-statementss-
mwﬁg&mmmm%%dmﬂmmwwwﬁw
of the-following:

2)-a)-C 5 1 C ehis-C . 1 he-Di
reasonably-believes-to-bereliable and-competent-in-the-matters-presented;

MWWW%MWM&F&M%

reasonably-believes-to-be-within-the-professional-or-expert competence-of such-persons;-
and

(e)-A-committee-of the Board-of this-Cerperation-upon-which-the-Director-does-
erve-as-to-matters-within-its-designated-auther vhich-committee-the-Direeto:
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Director-er-officer-in-connection-with-such-action; suit-or-proceeding if such-Director-or-officer-
acted-in-good-faith-and-in-a-manner-he-orshe-reasenably-believed-to-be-in;-or-not-oppesed-to,-the-
best-interest-of the-Corporation-and;-with-respect-to-any-eriminal-proceeding;-had-no-reasonable-
cause-to-believe-his-orher-conduct-was-unlawful—The termination-of any-action-or-proceeding-
by-judgment-order;-settlement,-orconviction-or upon-a-plea-of nolo-centendere-or-ts-equivalent-
shahe&eﬁ%se%ﬁ@eﬂ&ﬂ—pmsamp&en&aﬁh&peme&-é*d—neﬂ%»g%d@mth —e:n(i—in—a—m&m&}eiL

prera&enané‘wth%eeﬁeaﬂyeﬂmmakpreeeedmghad%easoﬂable eausﬂ&beheveiha&-
his-conduet-was-unlawful:

Seeﬂen%—Wment—gﬁExpmm@me&WM
neluding officer-of-the

Ceppem&enﬁﬁeﬁed{e%Seeml—eﬁmmw}eXV -ﬂ’rdefeﬂdmg—eFappeaﬂﬂgasa—wﬂnessm
any-civil-or-criminal-action;-suit;-or proceeding-deseribed-in-Section-1-of this-Article-XV-in-
adwnee@ﬁtheﬁaal@mpes%%eh&eﬁ@mmwwmeeéﬂg%&pmwe&ﬁedby

sueh—D office: e-p e-Ca ﬁ-advaneeeﬁhe—ﬁﬂai—drspeﬁaan—eﬁ
D}feeter—epeﬁ'wems-nemm{ﬂed—%e-bemdemaéed—by—the@emeratieﬂas—prevmedaa—See&e%
of this-Artiele XV~

Section-3—Permissive-Indemnification-and-Advancement-of Expenses—The-Cerporation-
the-fullest-extent-now-or-hereafter-permitted-by-laws-any-person-who-was-or-is-threatened-to-be-
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determined-that such-person-is not-entitled-to-be-indemnified-by-the-Corperation-as-provided in-
Section-4-of this-Article-XV-

Section-4-—Scope-of-indemmnification—Indemnification-under-this-Article-shall-not-be-made
by-the-Corperation-in-any-case-where-a-court-determines-that-the-atleged-act-or failure-to-aet-

gWWWM&WWmMWMW
of the PNCL-or-any-successorstatute-as-in-effect-at-the time-of such-alleged-action-or-fatlure-to-

take-action:

expeases—as-&re«pfewded—rn{h}& -Article fllheﬂgh{s-eﬂﬂdemmﬁea&en—&ﬂé-advaﬁ@emeﬂt -of-
expenses-provided-by-this-Article shall-not-be-deemed-exclusive-of any-other rights-to-which-any-
pema%eehﬂgaﬂdemmﬁeatw&madvamemm%eﬁe*pease&maybeen&ﬂedﬁndmny-

office-or-pesition;-and-shall-continue-as-to-a-persen-whe-has-ceased-to-be-an-authorized-
representative-of the Corporation-and-shall-inure-to-the- benefit-of the-heirs;-executors-and-
administrators-of such-persen—Any-repeal-or-modification-of this-Article-by-the-members(i-
any)-orthe- Board-of Directors-of the Corporation-shall-not-adversel y-affect-any light-or-
protection-existing-at-the-time-of such-appeal-or medification-to-which-any-persen-may-be-
entitled-under-this-Asticle-

Section-6-Definition-ofAuthorized-Representative—For-the-purpeses-of-this-Article;-the-
term;-“authorized-representative’-shall- mean-a-director;-officer (including-a-former-director-of-
ef—ﬁeer)—er -employee-of the-Corporation-or-of -any-Constituent-Corporation;-or-a trustee;
wmdmdmms&ﬁawemm%&pemmpﬁéum&eﬁm&yemplewebeﬁeﬁwmﬁabhshed

eeppe%at}en pax%nersh*p» jemt vemufe %mst{arﬂther%ntefpﬂsemvaﬂy@ﬁth&fefegemgﬁapaﬂnes

WMM%MMW—MH@W’
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that-the-indemnification-is-proper-in-the-circumstances-because-the-person-seeking-

() By-the Board-o£ Di l .. c _— - :
Directors-wheo-were-not-party-to-the-action-er-proceeding:-of

B)IEs . . . .
of-a-quorum- ef{hsx mares&d@wee%mseéwee&s—b%mdependent%gal eeaﬁsel
written epinion:
ARTICLE XV
REVIEW-& AMENDMENTS-

These-Bylaws-shall-be-reviewed-atleast-annually—These-Bylaws-and-the Articles-of-
Incorporation-may-be-amended-or repealed-and-new Bylaws-and-new-Articles-of Incorperation-
adopted-at-any-regular-meeting-of the- Board-of Directors-of the-Corporation-or-at-any-special-
meeting-called-for-that-purpoese,-provided-that notice-of -any-such-proposed-amendment; repeal-or-
adeption-of Bylaws-or-Articles-of Incorperation-shall-have-been-given-to-the-Board-in-accordance
wﬁh{heﬂe&eemﬂwmmeffeﬁhm{heﬁNGb{daﬂﬁg%hmt&ePMeWe&day&

Bylawsm&ew%ele&eﬁheemew&e&sha%webemm&ké&eaehmemb&eﬁh&%&eﬁ
Directors-with-the-notice-of-the-meeting—Amendments-for-technical,-grammatical-or-spelling-
errors-may-be-changed-at-any-meeting-of the-Board-witheut-the-netice-provisions-required-above-
and-shall-be-effective-immediately-
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

In compliance with the requirements of 15-Pa.€:S--§-5306;-the-undersigned;-being-of full-
age-and-desiring to-incorporate-athe Pennsylvania Nonprofit Corporation Law of 1988, West
Penn Allegheny Health System. Inc., a Pennsylvania nonprofit corporation (the “Corporation™),
hereby eertifiesamends and restates its Articles of Incorporation as follows, which Amended and
Restated Articles supersede the original Articles of Incorporation and all amendments thereto:

1 FIRST:- Corporate Name. The name of the corporation is West Penn
Allegheny Health System, Inc. (the-“Ceorporation—)-
2. SECOND- Registered Office. The location and post office address of

the Corporation’s-registered office of the Corporation in this Commonwealth is 4800
Friendship Avenue, Pittsburgh, PennsylvaniaPA 15224 located-in-the-county-of-

Alegheny.

3. Organization and Purpose. The Corporation is organized under the Pennsylvania
Nonprofit Corporation Law, (the “Nonprofit Corporation Law”) for scientific,
educational and charitable purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (the “Code™), and in this connection is
organized:

THIRD= The-Corporation-is-incorporated-under-the-Aet-of Aprl-29;-

1874.

(a)  To provide, maintain, operate, and support, directly and through its controlled
affiliates, the provision, maintenance, management, and operation of, on a not-
for-profit basis, in-patient and out-patient hospital facilities and health care
services for the benefit of persons who require medical care and services of the
kind customarily furnished most effectively by hospitals, without regard to race,
creed, color, sex, age, religion, national origin, sexual orientation, ability to pay,
or any other criteria not related to medical indications for admission or treatment,

To carry on educational and scientific activities related to the care of the sick and
injured,

To carry on scientific research related to the care of the sick and injured,

S

(d)  To carry on activities designed and-casried-en-to promote the general health of the
communities in which it operates;
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()  To suppert-and-manage-aoperate as part of the nonprofit regional health care
system; governed by [Ultimate Parent Entity] and support a health care provider

network comprised of the Corporation and its-contrelled-affiliatesthose
corporations and other entities over which the Corporation exercises governance
control (the “subsidiaries™), each of which (i) operates, raises funds for, or
conducts activities otherwise ancillary to the operation of, health care facilities in
order to extend health care to sick, injured and disabled persons, without regard to
age, sex, race, religion, national origin or sexual orientation, or (ii) carries on
educational and/or scientific research activities related to the causes, diagnosis,
treatment, prevention or control of physical or mental diseases and impairments of
persons, and each of which is an organization deseribedexempt from taxation
under Section 501(c)(3) of the Internal-Revenue-Code of1986;-as-amended-{the-
“Cede2)and-are-notand classified as other than private foundations under Section

509(a)(1)-or, 509(a)(2) and-Section-1700r 509(ba)(1)A)vi3) of the Code;

elmﬂ%able—se*m*ﬁ%méedueatwmww
such other activities as may be necessary. appropriate or desirable in furtherance
of or in connection with the conduct, promotion or attainment of the

foregoing purposes, withprovided, that none of such activities eonducted-in-such-a
manner-that-no-part-of its-net-earnings-shall-inure-to-the benefit-of-any-member;-

i p—tlf Ehemassi officor oF e.tlm *;ld* vidual ﬂf P Eﬂ]; E;.“; .ﬂ].m.*m lehls]s‘alut;_sn 'El* ..u;dmg
anothershall be undertaken which would cause the Corporation to lose its status as
an organization described in Section 501(c)(3) of the Code-as-selested-by-the-
Directors-in-their-sole-discretion;-subject-however-to-all-applicable-law, _or as an
organization contributions to which are deductible under Section 170(c)(2) of the
Code; and

Maemeaﬂ—sueh—pewmm—ﬁ*ﬁhemeeﬁ%&femgmﬂgﬁmese&%am
er—may—begfaﬁ%ed%e

v y CRYYYs e’ A O 1 C-tO- ’ d y

(g)  To otherwise operate exclusively for charitable, scientific or educational purposes

within the meaning of Section 501(c)(3) of the Code.

4. FIFTH: Pecuniary Gain or Profit. The Corporation does not contemplate
pecuniary gain or profit, incidental or otherwise.

S, SEXTH- Non-Stock Basis. The Corporation is to_
be organized upenon a nenstecknon-stock basis.

6. SEVENTH:- Members. The Corporation shall have ne-membersa single
member, which shall be [Provider Subsidiary] a Pennsylvania nonprofit corporation (the
“Member”).

30510730-12
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Management. Except for those powers reserved to the Member and the [Ultimate Parent
Entity] in the Bylaws of the Corporation, the business and affairs of the Corporation shall
be managed by or under the direction of a Board of Directors of the Corporation. The
number, term of office, method of selection and manner of removal of the Board of

Directors shall be as set forth in the Bylaws of the Corporation.

EIGHTH- Exempt Organization. Notwithstanding any other

provision herein;-and-notwithstanding its-mementary-existenceof these Articles, the

Corporation is-organized-for-one-or-mere-of the-purposes-specified-in-seetionshall not
engage directly or indirectly in any activity which would prevent it from qualifying, and

continuing to qualify, as a corporation described in Section 501(c)(3) of the Code and-
shall neither-have-nor-exercise-any-power; nor shall-it-engage-directly-or-indirectly-in-any-

activity-that-would-invalidate-(i)-its-status-as-a-corporation-which-is-exempt-from-Federal-
income-taxation-under-section-50H(a) ef%he(%ed&as—an—mgamza&e&deseabe@nﬁee&en
501-(e)(3)-of the-Code,-and-(ii)-its-status-as-an-organization;(hereinafter referred to in

these Articles as an “exempt organization”), or as a corporation contributions to which
are deductible under seetions-170Section 170(c)(2);-2055¢a)(2)-and-2522(a)(2 or the
Code. No substantial part of the activities of the Corporation shall be devoted to carrying
on propaganda, or otherwise attempting to influence legislation (except as otherwise
provided in Section 501(h) of the Code), and the Corporation shall not participate in or
intervene in (including the publishing or distributing of statements) any political
campaign on behalf of or in opposition to any candidate for public office.

NINTH:- Neaafeeﬁehe—aet—eammgs-eﬁth&@eppefaa%sham RUFe-t0-

Article EOURTH-hereof-and-no-trustee;-director-or-officer-of the-Corporation;-nor-any-private-
mmmmammmmmmm%ﬁmy@f
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the Code-and-the Treasury-Regulations-promulgated-thereunder;-and-(it)-contributions-to-which-
then-are-deductible-under-sections-170(e)(2); 2655(a)(2)-and-2522(a)(2)-of the-Code:

in-oppesition-to-any-candidate-for- pubhe«efﬁee (meludmg ‘the publishing-or-distributing-of

FTWELVTH- The Beard-of Directors-of-the-Corporation-may-alter-or-
amend-these-Articles-provided-that-any such-alteration-or-amendment-shall-be-consistent-with-
the-Corporation’s-status-as-a-corperation-{i)-exempt-from-Federal-income-taxation-undersection-
501(a)-of the-Code;-as-an-organization-deseribed-in-section-501-(c)(3)-of the-Code-and-(i1)-
contributions-to-which-are-dedustible-under-sections170{e)2)2055(a)2)and 2522(a)(2)-of-the-
Code:

THIRTEENTH- Reference-in-these-Asticles-to-sections-of- the-
“Code-shall- be-deemed-to-include-cerresponding provisions-of any-future-United-States-Internal-

Revenue-law-

9. Earnings. Notwithstanding any other provision of these Articles, no part of the net
earnings or assets of the Corporation shall inure to the benefit of or be distributable to its
members. directors, trustees. officers or any other private individual; provided, however,
the Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered to the extent such payments do not prevent it from qualifving, and

continuing to qualify, as an exempt organization and to make such lawful payments and
distributions in furtherance of the purposes set forth in Article 3 hereof as may from time

to time be either required or permitted by Section 501(c)(3) of the Code.

10.  Foundation Status. In the event that the Corporation fails to qualify as an organization
described in Section 509(a)(1), (2) or (3) of the Code, then, notwithstanding any other

provision of these Articles, the Corporation shall be prohibited from engaging in any act
of self-dealing (as defined in Section 4941(d) of the Code); from retaining any excess
business holdings (as defined in Section 4943(c) of the Code); from making any
investments in such manner as to subject the Corporation to tax under Section 4944 of the
Code: and from making any taxable expenditures (as defined in Section 4945(d) of the
Code), to the extent any action therewith would subject the Corporation to tax under one
or more of the cited sections of the Code. To the extent required, the Corporation shall

make qualifying distributions at such time and in such manner as do not subject the
Corporation to tax under Section 4942 of the Code.

11.  Dissolution. Upon the dissolution or liquidation of the Corporation, after paying or

making provision for payment of all of the known liabilities of the Corporation, any
remaining assets of the Corporation shall be transferred to the Member, or ifs successor,

provided that the Member or such successor is then in existence and then exempt from
federal income taxes under Section 501(c)(3) of the Code. If upon the dissolution or
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liquidation of the Corporation, the Member, or its successor, is not in existence or no
longer qualifies as an exempt organization under Section 501(c)(3) of the Code, any
remaining assets of the Corporation shall be distributed to [Ultimate Parent Entity], or its
successor, provided that [Ultimate Parent Entity] is then in existence and then exempt
from federal income taxes under Section 501(c)(3) of the Code. If upon dissolution of
the Corporation, both the Member and [Ultimate Parent Entity], or their successors, are
not in existence or no longer qualify as exempt organizations under Section 501(c)(3) of

the Code. any remaining assets of the Corporation may be distributed to (a) such one or
more corporations, trusts, funds or other organizations which at the time are exempt from

federal income tax as organizations described in Section 501(c)(3) of the Code and, in the
sole judgment of the Corporation’s Board of Directors, have purposes similar to those of
the Corporation or (b) the federal government, or to a state or local government for such

purposes. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction exclusively to one or more of such corporations, trusts, funds or

other organizations as said court shall determine, which at the time are exempt from
federal income tax as organizations described in Section 501(c)(3) of the Code, and
which are organized and operated for such purposes, or to the federal government or to a
state or local covernment for such purposes. No private individual shall share in the
distribution of any Corporation assets upon dissolution or sale of the assets of the
Corporation.

12.  Personal Liability of Directors.

(a) Elimination of Liability. To the fullest extent that the laws of the Commonwealth
of Pennsylvania_ as now in effect or as hereafter amended, permit elimination or
limitation of the liability of directors, no director of the Corporation shall be
personally liable for monetary damages as such for any action taken, or any

failure to take any action, as a director.

(b)  Applicability. The provisions of this Article shall be deemed to be a contract with
each director of the Corporation who serves as such at any time while this Section
is in effect and each such director shall be deemed to be so serving in reliance on

the provisions of this Section. Any amendment or repeal of this Section or
adoption of any bylaw or provision of the Articles of the Corporation which has

the effect of increasing director liability shall operate prospectively only and shall

not affect any action taken, or any failure to act, prior to the adoption of such
amendment, repeal, bylaw or provision.

13.  Indemnification.

(a)  Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (whether

brought by or in the name of the Corporation or otherwise). by reason of the fact

that he or she is or was a representative of the Corporation, or is or was serving at
the request of the Corporation as a representative of another corporation,

partnership, joint venture, trust or other enterprise, shall be indemnified” by the
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Corporation to the fullest extent now or hereafter permitted by applicable law in
connection with such action, suit or proceeding arising out of such person’s
service to the Corporation or to such other corporation, partnership, joint venture,
trust or other enterprise at the Corporation’s request. The term “representative,”
as used in this Article 13, shall mean any director, officer or employee, including
any employee who is a medical doctor, lawyer or other licensed professional or
any committee created by or pursuant to the Bylaws of the Corporation, and any
other person who may be determined by the Board of Directors to be a

representative entitled to the benefits of this Article 13.

(b)  Right to Indemnification - Third Party Actions. Without limiting the generality of
Section 13(a). any person who was or is a party or is threatened to be made a
party to any threatened. pending or completed action, suit or proceeding, whether

civil, criminal. administrative or investigative (other than an action by or in the
right of the Corporation), by reason of the fact that he or she is or was
representative of the Corporation. or is or was serving at the request of the
Corporation as a representative of another corporation, partnership, joint venture,
trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement

actually and reasonably incurred by him or her in connection with such action,
suit or proceeding if he or she acted in good faith and in a manner he or she

reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no

reasonable cause to believe his or her conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon

a plea of nolo contendere or its equivalent, shall not of itself create a presumption
that the person did not act in good faith and in a manner which he or she
reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had

reasonable cause to believe that his or her conduct was unlawful.

()  Right to Indemnification - Derivative Actions. Without limiting the generality of

Section 13(a). any person who was or is a party, or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding by or in
the right of the Corporation to procure a judgment in its favor by reason of the
fact that he or she is or was a representative of the Corporation, or is or was
serving at the request of the Corporation as a representative of another

corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees)
actually and reasonably incurred by him or her in connection with the defense or
settlement of such action, suit or proceeding if he or she acted in good faith and in
a manner he or she reasonably believed to be in. or not opposed to. the best
interests of the Corporation; except, however, that indemnification shall not be

made under this Section 13(¢) in respect of any claim, issue or matter as to which
such person has been adjudged to be liable to the Corporation unless and only to

the extent that the Court of Common Pleas of the county in which the registered
office of the Corporation is located or the court in which such action, suit or
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proceeding was brought determines upon application that, despite the adjudication
of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses that the Court of Common
Pleas or such other court shall deem proper.

(d)  Advance of Expenses. Unless in a particular case advancement of expenses
would jeopardize the Corporation’s tax exempt status under Section 501(a) of the

Code or result in the Corporation’s failure to be described in Section 501(c)(3) of
the Code, expenses (including attorneys’ fees) incurred by any representative of
the Corporation in defending any action, suit or proceeding referred to in this
Article 13 shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of
the representative to repay such amount if it is ultimately determined that he or
she is not entitled to be indemnified by the Corporation as authorized in this
Article 13 or otherwise.

(e Procedure for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 13(a). Section 13(b) or Section 13(c) shall be made

by the Corporation only as authorized in the specific case upon a determination
that indemnification of the representative is proper in the circumstances because
he or she has met the applicable standard of conduct set forth in such subsections.
Such determination shall be made: (i) by the Board of Directors by a majority of a

quorum consisting of directors who were not parties to such action, suit or
proceeding; or, (ii) if such a quorum is not obtainable, or if obtainable and a

majority vote of a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion.

[63) Indemnification Not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article 13 shall not be deemed
exclusive of any other rights to which a person seeking indemnification or
advancement of expenses may be entitled under any other provision of the Bylaws
of the Corporation, agreement, vote of disinterested directors or otherwise, both as
to action in his or her official capacity and as to action in another capacity while
holding such office shall continue as to a person who has ceased to be a
representative of the Corporation and shall inure to the benefit of the heirs and
personal representatives of such person.

(g)  When Indemnification Not Made. Indemnification pursuant to this Article 13
shall not be made in any case where (a) the act or failure to act giving rise to the

claim for indemnification is determined by a court to have constituted willful

misconduct or recklessness or (b) indemnification would jeopardize the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the

Corporation’s failure to be described in Section 501(c)(3) of the Code.

(h)  Grounds for Indemnification. Indemnification pursuant to this Article 13. under

any other provision of the Bylaws of the Corporation, agreement, vote of directors
or otherwise may be granted for any action taken or any failure to take any action
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and may be made whether or not the Corporation would have the power to
indemnify the person under any provision of law except as otherwise provided in
this Article 13 and whether or not the indemnified liability arises or arose from
any threatened, pending or completed action by or in the right of the Corporation.
The provisions of this Article 13 shall be applicable to all actions, suits or

proceedings within the scope of Section 13(a), Section 13(b) or Section 13(c),

whether commenced before or after the adoption hereof, whether anising from acts

or omissions occurring before or after the adoption hereof.

(1) Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the
Corporation or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or
her in any such capacity, or arising out of his or her status as such, whether or not
the Corporation would have the power to indemnify him or her against such
liability under the provisions of this Article 13.

G) Creation of a Fund to Secure or Insure Indemnification. The Corporation may

create a fund of any nature, which may, but need not be, under the control of a
trustee, or otherwise secure or insure in any manner its indemnification

obligations, whether arising under or pursuant to this Article 13 or otherwise.

(k)  Status of Rights of Indemnities. The rights to indemnification and advancement

of expenses provided by or granted pursuant to this Article 13 shall (a) be deemed
to create contractual rights in favor of each person who serves as a representative

of the Corporation at any time while this Article is in effect (and each such person
shall be deemed to be so serving in reliance on the provisions of this Article). and

(b) continue as to a person who has ceased to be a representative of the
Corporation.

(1)) Applicability to Predecessor Companies. For purposes of this Article 13,
references to the “Corporation” includes all constituent corporations or other

entities which shall have become a part of the Corporation by consolidation or

merger or other similar transaction and their respective current and former

affiliates, and references to “representatives” shall include members of any such

corporation, entity or affiliate, so that any person who was a member, director,
officer, employee, agent or other representative of such a corporation, entity or
affiliate or served as a member, director, officer, employee, agent or other
representative of another corporation, partnership, joint venture, trust or other
enterprise at the request of any such corporation. entity or affiliate shall stand in

the same position under the provisions of this Article 13 with respect to the

Corporation as he or she would if he or she had served the Corporation in the

same capacity. Without limitation of the foregoing, each member, director,

officer and emplovee of each predecessor to the Corporation shall have the same
contract rights as are afforded to members, directors, officers and employees of
the Corporation pursuant to Section 13(a).
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14. Code. References in these Articles to a section of the Internal Revenue Code of 1986
shall be construed to refer both to the section and to the regulations promulgated
thereunder, as they now exist or may hereafter be adopted or amended in this or in
subsequent internal revenue laws.
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